ALVORD AND ALVORD
ATTORNEYS AT LAW
1600 K STREET, NW
SUITe 200

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20006-2973

OF COUNSE!
ELLSWORTH C. ALVORD (1964) LesT

URBAN A. LESTER

,Pﬁc
7

FAX (202) 393-2156

December 15, 1999 H

" RECORDATION NO. ZZ FLED
Mr. Vernon A. Williams .
Secretary DEC 15799 1- 14PM
Surface Transportation Board l
Washington, D.C. 20423 i

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of the Memorandum of Lease Supplement No. 2, dated as
of December 15, 1999 and Memorandum of Indenture Supplement No. 2, dated as of
December 15, 1999, both secondary documents as defined in the Board’s Rules for the
Recordation of Documents.

The enclosed documents relate to the Equipment Lease Agreement previously
filed with the Board under Recordation Number -

The names and addresses of the parties to the enclosed documents are:

Lease Supplement No. 2

Assignor: State Street Bank and Trust Company
of Connecticut, National Association
Goodwin Square
225 Asylum Street, 23" Floor
Hartford, Connecticut 06103

Assignee:  First Security Bank
79 South Main Street, 3" Floor
Salt Lake City, Utah 84111-1921
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RECORDATION NO. Zz

e e

MEMORANDUM OF INDENTURE SUPPLEMENT NO. 2 dated
as of December 15, 1999 to the Trust Indenture and Security
Agreement dated as of September 15, 1999 between State Street
Bank and Trust Company of Connecticut, National Association, a
national banking association, not in its individual capacity but
solely as trustee (hereinafter called the Mortgagor) and First
Security Bank, N.A,, as indenture trustee under the Trust Indenture
and Security Agreement referred to below (hereinafter, in such
capacity, called the Mortgagee).

1« 14PM

‘99

WHEREAS the Mortgagor and the Mortgagee have entered into that certain
Trdst Indenture and Security Agreement dated as of September 15, 1999 (hereinafter called
the “Trust Indenture™), and are entering into that certain Indenture Supplement No. 2 dated as
of December 15, 1999, pursuant to which the Mortgagor is granting to the Mortgagee a
security interest in and mortgage and charge on all the Mortgagor’s estate, right, title and
interest in and to the following described property, whether now owned or hereinafter
acquired:

(1)  Lease Supplement No. 2 to the Equipment Lease Agreement dated as of
September 15, 1999, between the Mortgagor and A. E. Staley Manufacturing Company,
including all rights of the Mortgagor as lessor thereunder and all amounts of basic rent,
supplemental rent, insurance proceeds and other payments of any kind for or with respect to
the railroad equipment listed in Schedule A hereto payable thereunder,

(2) the railroad equipment listed in Schedule A hereto, bearing the reporting
marks and road numbers of A. E. Staley Manufacturing Company shown in said Schedule A,
and all additions and alterations thereof, replacements thereof and substitutions therefor; and

(3)  all proceeds, rent, issues, profits, products, revenues and other income
from or on account of the foregoing,

all subject, however, to the exclusions and exceptions specified in the Indenture.
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IN WITNESS WHEREOF, the parties wish to show for the public record the
mortgage of and security interest in the aforesaid property in favor of the Mortgagee, and
accordingly have caused this memorandum to be executed by their officers thereunto duly
authorized, as of the date first above written.

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT,

NATIONAL ASSOCIATION, not in its
individual capacity but solely as trustee,

Name:
Title: VICEL_PRESIDENT

FIRST SECURITY BANK, N.A.

By:
Name:
Title:
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IN WITNESS WHEREOF, the parties wish to show for the public record the
mortgage of and security interest in the aforesaid property in favor of the Mortgagee, and
accordingly have caused this memorandum to be executed by their officers thereunto duly
authorized, as of the date first above written.

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT,

NATIONAL ASSOCIATION, not in its
individual capacity but solely as trustee,

By:
Name:
Title:

FIRST SECURITY BANK, N.A. & B odofloine Tuilee
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SCHEDULE A

(Transaction dated December 15, 1999)
GE/Staley Trust 1999A

Description of items of Equipment

346 - 19,636 WG C&l Railroad Tank Cars

4464  STSX 4524 STSX 4584  STSX
4465  STSX 4525 STSX 4585  STSX
4466  STSX 4526 STSX 4586  STSX
4467  STSX 4527 STSX 4587  STSX
4468 STSX 4528 STSX 4588  STSX
4469  STSX 4529 STSX 4589  STSX
4470 STSX 4530 STSX 4590 STSX
4471 STSX 4531 STSX 4591  STSX
4472  STSX 4532 STSX 4592  STSX
4473  STSX 4533 STSX 4593  STSX
4474 STSX 4534 STSX 4594 STSX
4475 STSX 4535 STSX 4595  STSX
4476  STSX 4536 STSX 4596  STSX
4477  STSX 4537 STSX 4597  STSX
4478  STSX 4538 STSX 4598  STSX
4479  STSX 4539 STSX 4599  STSX
4480 STSX 4540 STSX 4600 STSX
4481 STSX 4541 STSX 4601  STSX
4482  STSX 4542 STSX 4602 STSX
4483  STSX 4543 STSX 4603  STSX
4484 STSX 4544 STSX 4604 STSX
4485  STSX 4545 STSX 4605 STSX
4486  STSX 4546 STSX 4606  STSX
4487  STSX 4547 STSX 4607 STSX
4488 STSX 4548 STSX 4608  STSX
4489  STSX 4549 STSX 4609  STSX
4490 STSX 4550 STSX 4610  STSX
4491 STSX 4551 STSX 4611 STSX
4492  STSX 4552 STSX 4612 STSX
4493  STSX 4553 STSX 4613  STSX
4494  STSX 4554 STSX 4614 STSX
4495  STSX 4555 STSX 4615  STSX
4496  STSX 4556 STSX 4616  STSX
4497  STSX 4557 STSX 4617  STSX
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District of Columbia
SS:

S e

City of Washington

|, KIM L. BARTMAN, Notary for the District of Columbia, hereby certify that the
attached “Memorandum of Indenture Supplement No. 27, dated as of December 15,
1999 between STATE STREET BANK AND TRUST COMPANY OF CONNECTICUT,
NATIONAL ASSOCIATION, Mortgager, and FIRST SECURITY BANK, N.A.,
Mortgagee, is a true and complete copy of the original thereof.

Certified this 15th day of December, 1999.

bind Boitreer

NOTARY PUBLIC

My commission expires: 3-31-2000



